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780 the bHL (S.°3664). was passed, as
follows: .~ : p . )

L p———

5. 's604 i

o} Representalives of the United States. of

" Be it endcted by the Senats and House "

America in Congress assembled, That section .

13(b) of the BSecuritles Txchange  Ack (16”7 -

C7.8.C.--18m(b) },;:-1s mmended by inserting -

“(1)"” after “(b)’" and by adding at the, end'

: thereof the following: -

“(2) - Every - issuer \vhlcls;‘."ﬂas & class.of -

securities registered pursuant to section 12

“of thls title and every issuer which is re-

“quired to file reports. pursuant to ‘section
15(q) of thils thile shalla— il o rris

TUe(A) make and keep books, records,
accounts, which accurately and Ialrly reflect

the transactions and dispositions of the as-.

‘sets of the issuer; and . .

ficlent .t
“that-—s . 1 -
L1y transac

‘authorization; -

“(11) transactions are recorded 28 neces-.

‘sary (1) to permit preparation of financial

statements in conformity with generally ac-

and .

- (B} devise .and. maintain - an '"adequs'.'te' »
‘system ol internal. accounting: controls suf~-.
;. provide: -Teasonable ~assurances - -

tlons are execubed in Becords i
‘ance with management’s general or speciﬂc

‘cepted accounting priaciples or sny other

‘criteria -applicable to such statements and
(2) to maintain secountability for assets; -
L7 (1il) acecess to assets 1s permitied only in
.gccordance with management's authorlza-
.tion; and R .
#(iv) tne recorded accountability for assets
s compared with the existing aissets ab rea—

sonable intervals and pppropriate actlon :!3,

taken with respect to any differences. ~ v

T e(3) It shsll be unlawful for any person,'

directly or indirecfly, to falsify, or cause to -
‘be falsified, any book, record, account, -or

_document, made or required to be made for
.oy accounting purpose, of any issuer which
“has a class of securlitles registered pursuant
to sectlon 12.of “this title or which ia re-,
“guired to Qla reports pursuant to ‘sectiou 15

(d) of this title, - R T o

s“directly or Indirectly—=.. The
rw ( A)~to make, of cause to be made, a M

. personrto..omlt" %0 .state,-any Iaterial fact

mecessary in order to make statements made,

#(4)-It-shall be unla.wfu_l for any person, - |
j;e'i'-lally'-talse- or misleading statement, or-i*
o) to:omit ‘th-state, or cause anotber:.

in the light of the cixcumstances under which -

““fton or audit of an issuer which has n class
of securlties reglstered pursuant to section 12
“of this title or which is required to flle re-
‘ports pursuant td section 15(d) of thls title,
_- ot in connection with any exarnination or au-
“dit of an issuer with respect to an offering
*. registered or to be registered under the Se-
curities Act of 1933.7%. - . 7 LT

\ gpe. 2. The Securities Exchange Act of 1934
13 amended by lnserting aftes ection/_a() the

following new section: - - ThgT e
e . YPAYMENTS TO OFFICIALS

ugec. 30A.-I6 shall be unlawful for sny

{ssuer which hag & class of securities regis-
tered pursusnt to section 12 of this title or
which. Is required to filé reports pursuant
. to section 15(d) of this title to- make use of
the mails or of any means or {nstrumentality
= of interstate  cornmerce ‘corruptly to offer,
-pay, or promise to-pay,or authorlze the pay-~
© _ment of,-any monsy, or to offer, glve, or
promise to give, or -authorize the giving of,

-~ ‘anything of value to— .- @ - -
RN ,2*(1) Bny person whe Is an officlal of a for-

i
. they, were made, ‘niot. malsleading -to- an ac- . 1
“countant in connection. with any examina~ -

wfor the purpose of induelng that individunl— .

; “(B) to fall to perform his offictal funca

elgn. government or instruroentality thereof = or'any candidate for forelgn- polttical office,

{7 v(A) to use his influance with a-forelgn

officiak ox party-—— ... .
{ povernment or instrumentallty, or ~

tions, to assist such fssuer in ohbtalning or . -
retaining business for or-with, or directing . functions,”™ " - -
business Lo, any persor or influencing: legis~
jation or.regulations: of that. government. or
instrumentallty; .- v SR e ek -

“(2) any foreign p litical party or-official-.
thereof or any candidate for foreign. political
office for the purpose of Inducing that party, -
official, or candldate—"" - ety B S e
“(A) to-use its or his lofluence with & for-
elgn government or. instrumentality .thereof,
or Lo . o

ingtrumendtality, . -« -

than two years, or both, .~
“(c) Asused lxrthis section

TR TR E T,
“(B) to. fail:to. performy it or-hid official
funehiond, .t e e
to osslst.such issuer in obtaboing-or:retal
pusiness for or with, or directing business to, -
any person ok influencing legislation.or regu~ -
1ations of that government or jnstrumental-
: St M, PRI

Fee

i
P

&

p~ Spc.3. (8) Itsball be unlawtul for any do-

1by; or-- - o R Ao
L (3} any. person. while koowlng or-having
reason. to know that all or-a portien of such....
money or thing of value-will be olfered, given;
or promised directly or lndirectly to any 1n-
dividual who 1s an officialof a forelgn govern- ..
ment or -instrumentality’ thereof,. or - to. :'a.nd o
any forelgn political party or official thereof -~ (2)ha -ﬁérmf{
or any candidate for- fcreign: political. office, gy
for the purpose.of: Inducing. ibat:. individual
ofitela), or party—— .. w7 T sl gl .
7{A) to use his.or lts Influence with a
forelgn govermment oc lostrumentality, ox .-
“(B} to fall to perform his or-its- officlal:

functions, ~ <ty o Lt
to assist such Issuer In chtaining or retalning “‘interstate Instrurnentality. -
business for or with, or directing business to,: e - B
any person or Intluencl.g legislation or regu—",
lations of that government ot instrumenta
it}’.”.' . .. . ;’;: N
" PAYMENTS TG OFFICIALS

15 SEP 1976

mestic concern, other fhan sn: issuer which
is subject to section 304 of the Securitiaa. |
Exchange Act of 1934, to ‘malke. use of the.
malls or of any means or instrumentality of.
interstate commerce- corruptly to offer, pay,.;
or promise to pay, or authoritze the payment .
of, any moriey, or to offer, give, or- promisa’’
to give or authorize ths giving. of, anything.
of valus to—— - 17 Toen e Gln DR
(1) any individual who fs ax officialk of &
foreign government or bistrumentality there~
of for the purpose of inducing that individ-.
nal— - - S e ey e e AT
(A} to-use his lnfiuence with s foreign”
government or instrumentality, o 1L
(B) to fall to perform his - officlal. fune
tiows, - L ) e
to assist such concern in obtaining or retain-;
ing business for or with, or-directing brusl-
ness to, any person-or”influencing legista-
tion or regulations of that. governmment.or
instrumentality. .00 RPN N
(2) any forelgn . political party or. official
thereof or any candidale for foreign polifical’
office for the purpose of indueing that party,.
ofticia, or candidate— 0w S i LA
(A) to use 1ts or his Influence-with & for-
eign government or Instrumentality: thereof,
or e P .

(B) to fall .to perfcrm. its. or-his oficial |
functions, o R P IR NI
to asslst such concern In obtaining or retatn- |
ing business for or with, or directing business
to, any person or infinenclng legisiation or

regulations of that government or Instru-
mentality: or - : S e s

(3) ony individual, whlle knowing or Tav- |
ing reason to know that all or & portion of
such money or thing of value will ber offered,
glven, or promised directly or indirectly t0
any individual who 1s an officlal of a forelgn
government or Instrumentality thereof, or to
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-..§b) Any person who NIfully violated ints
sectlon shall upon. convictlon be- fined not
more than 310,000, or _imprrism_led'n_ot more

“trade,  commerce, ’ trausportation,

. for: the purposeof inducing thab individual,

" (A) to use his or its influence With & for-
eign, government or instrumentality, or
(B) to Tall 'to pecrform his or its olicial

“to assist. such concern-in-obtaining or re-
“taining business for or with, Alrecting busls
ness to, any person or influencing legislatlon
or -regulations. of . .thab gavernment. ox

¥ 7{1} .the' term:“domesiic CONCANY . INEBNS
o~ . aneindividual whe 1 & citizen or national of
ning - ther United States, or any corporation, part-
nership,, assoclation, .joint-stack.. cormpany,
business truat, or. unincorporated orgarlza-
“tion -which is_owned or controlled hy In-
‘dividuals who are citizens or nationels of
the United -States, -which has-its principsd
- place- of business iz the -Unlted- States, or-
‘which is organized under: the laws of a Htate -
of the United States or-any territory, posses-
sion, or commonwealth.ol the United: Staten)

“f

Y “con Sor com-
NP munication-among the sevéral States, or be--
£¥a-'s tmeen any-foreign. country and any Stabe,
:.or between any State and any place or ship
“outside thereof; and such term lncludes the-
“intrastate use of a.telephone ox other inter-
state means of communication or any other
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Calendar No. 973
e G 3664

[Report No. 94-1031]

IN TIE SENATE OF THE UNITED STATES

Jury 2 (legislative day, JUNE 18), 1976
Mr. Proxasure, from the Coninittee on Banking, ITousing and Urban Affairs,
reported the following original bill; which was read twice and ordered
to be placed on the calendar
Jury 2 (legislative day, June 18), 1976

Reported by Mr. Proxar, without araendment

A BILL

To amend the Securities Exchange Act of 1934 to require issuers
of securities registered pursuant to sccion 12 of such Act
to maintain accurate records, to prohibit certain bribes,

and for other purposcs.

- W

1 Beit enacted by the Senate and H ouse of Represenifo
9 tives of the United States of America in Congress assembled,
That section 13(3‘1)) of the Securities Excﬁzinge Act (15
U.S.0. 78m (b)), is amended by inserting “(1)” after:

5 “(b)” and by adding at the end thereof the following:

6 “(2) Bvery issuer which has a class of securitics regis-
7 tered pursuant to section 12 of this title and every issuer
8 which is required to file reports pursuant to section 15 (d)

9 of this title shall—

II
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10
11
12
13
14

16
17

18

=2

“(A) make and keep books, records, and accounts,
which accurately and fairly reflect the transactions and
dispositions of the assets of the issuer; and

“(B) devise and maintain an adequate system of
internal accounting controls sufficient to provide reason-
able assurances that—

“{i) transactions arc executed in accordance
with management’s general or specific authoriza-
tion;

“(il) transactions are recorded as neeessary
(1) to permit preparation of financial statements in
conformity with generally accepted accounting prin-
ciples or any other eriteria applicable to such state-
ments and (2) to maintain accountability for assets;

“(iil) access to assets is permitted only in ac-
cordance with management's authorization ; and

“(iv} the recorded accountability for assets is
compared with the existing assets at reasonable in-
tervals and appropriate action is taken with respeet
to auv differences,

“(3) It shall be wlawlul for any person, directly or
indirectly. (o falsify, or :;1;: to l:e falsified, any book, record,

aceotnt;wor document, made or required to be made for any

accounting purpose, of any issuer which has a class of

oo o

securities registered pursuant to scction 12 of this title or
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1 which is required to file reports pursuant to section 15 (d)
2 of this title.
3 “(4) It shall be unlawful for any person, directly or
4 indirectly—
5 “(A) to make, or cause fo be made, a materially
6 false or mislcading statement, or
7 T« (B) to omit to itffé? ;r c;uce another person to
8 omit_to state, any material fact necessary in order to
9  __make statementswque in the light of the ecircum-
10 “stances under which they were madew
M’”) . 11 S to gn accountagm connection with w
/ # er\ 12 _audit of an issuer which has a class of securities regis-
&N’ ,';D 13 tered pursuant to scction 12 of this title or which is
ot 14 required to file reports pursuant to scetion 15(d) of
15 this title, or in connection with any examination or
16 “audit of an issuer with respect to an offering registered
~ 11 or to be registered under the Securities Act of 1933.7.
18/% SE(; 2. The Securities Exchange Act of 1934 is amended
19 by inserting after section 30 the following new section:
20 “PAYMENTS TO OFFICTALS
21 “8rc. 30A. It shall be unlawful for any issuer which
22 has a class of sccurities 1eg1stbred vﬁalwsuant to_seeti of
23 this title or which is required to file reports pursuant to sec-
24 tion 15(d) of this title to make use of the mails or of any
25 means or instrumentality of interstate commex‘ce@orr;ptly
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9
10
11
12
13
4

16
17
18
19

20

4

to offer. pay, or promise to pav. or authorize the payment of,
any money, or to offer, give, or promise to give, or authorize

the giving of, anything of value to—

“{1) any person who is an official of a foreign
covernment ar instrumentality thercof for the purpose
of indueing that individual—

(A) to use his influence with a forcign gov-
& ?@41L.1hu i al bess’ 7 - MW‘&,)
ermfient or instrumentalitypor © ©
7 “(B) to f:ul to perform his official functions,
(: H ,Ni v Al .J»—Q-rfr -
1ofa smsf'km h issuer in ohtummrr or retaining husiness for
or mt‘h. or direeting business to, any person or influcne-
ing legislation or regulations of that government or
instrumentality ;

“(2) any foreign political party or official thercof
or any candidate for foreign political office for the pur-
pose of inducing that party, official, or candidate—

“(A) to use its or his influence with a foreign

government or instrumentality thercof. or

“(B) to fail to perform its or his official fune-

4 ) "! ”~ .2 ."A

RS S A A s_vﬁV"i*-N"‘z‘g'P77

Lo @m\j such issuer in (ﬁJtmmng or retaining husiness
for ar with. or direeting Imsiness to, any person or in-
fluencing legislation or regulations of that government

or instrmmentality ; or
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19.

20

21

22
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- “(8) any person, while knowing or having rcason

- to know that all or a portion of such money or thing
of value will be offered, given, or promised directly or

indircetly to any individual who is an official of a
foreign government or instrumentality thercof, or to
-any foreign political party or cfficial thereof or any
“candidate for forcign political office, for the purpose of

~inducing - that individual, official, or party—

~“(A) to use his or its influence with a foreign
government or instrumentality, or
“(B) to fail to perform his or its official
... Tunctions,’

. to assist such issuer in obtaining or retaining business
for or with, or dirccting business to, any person or
influcncing legislation or regnlations of that government

© or instrumentality.”.

PAYMENTS TO OFFICIALS

_ SEG..3. (a) It shall be unlawlul for any domestic con- Sk

cern, other than an issuer which is subject to section SOA

of the Scecurities Tixchange Act of 1934, to make use of the
mails or of any means or instrumentality of interstate com-

merce corruptly to offer, pay, or promise to pay, or author-

3' ize the payment of, any money, or to offer, give, or promise

to give or authorize the giving of, anything of value to—
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8
9
10
11

1)

i2
13
14
15
16
17
18
19
20
21
22
23
24
25

20

Approve

6

(1) any individual who is an official of a foreign
government or instrumentality thereof for the purpose
of mduecing that individual—

(A) to usc his influence with a forcign gov-
ernment or instrumentality, or
(B) to fail to perform his oflicial functions,
to assist such concern in obtaining or retaining business
for or with, or directing business to, any person or in-
fluencing legislation or regulations of that government
or instrumentality,

(2) any foreign political party or official thereof
or any candidate for foreign political office for the pur-
pose of mducing that party, official, or candidate—

(A) to use its or his influence with a forcign
government or instrumentality thereof, or
(B) to fail to perform its or his official func-
tions.
to assist such concern in obtaining or retaining business
for or with, or directing business to, any person or in-
flueneing legislation or regulations of that government or
imstrumentality; or

(3) any individual, while knowing or having rea-
<on to know that all or a portion of such money or
thing of value will be offered, given, or promised directly

or indirectly to any individual who is an official of a

B 1R e DR a3 N RSP IRl B o By 61 661 B eC2
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1 foreign political party or official thercof or any candi-
2 date for foreign political office, for the purpose of in-
3 ducing that individual, official or -party—

4 (A) to use his or its influence with a foreign
5 - government or instrumentality, or

6 (B) to fail to perform his or its official
7 functions,

8 to assist such concern in obtaining or retaining business
9 for or with, or dirceting business to, any person or influ-
10 encing legislation or regulations of that government or
11 instrumentality.

12 (b) Any person who willfully violates this section shall

13 upon conviction be fined not more than $10,000, or im-

14 prisoned not more than two years, or both.

15 (¢) As used in this section—

16 (1) the term|“domestic concern’ means an indi-
17 vidual who is a citizen or national of the United States,
18 or any corporation, partnership, association, joint-stock
19 company, business trust, or unincorporated organiza-
20 tion which is owned or controlled by individuals who
21 are citizens or nationals of the United States, which has
22 its principal place of business in the United States, or
23 which is organized under the laws of a State of the
24 United States or any territory, possession, or common-
25 wealth of the United States; and
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8

1 (2) the term “interstate commeree™ means trade,
3 cotniierce, {rausportation, or communication among the
3 several Btates, or between any foreign cauntry and any
4 State. or hetween any Btate and any: place or ship out-
) side thereof, and such term includes the intrastate use
G ol a telephone or other infersiate means of communica-
7 tion or anv other interstafe instrumentality.
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